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NOTICE OF SALE OF SECURITIES — SEC USE ON;‘:M
PURSUANT TO REGULATION D, | |
08048654 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
H.LG. Bayside Debt & LBO Fund I1, L.P."?/ Offering of Limited Partnership Interests
Filing Under (Check box(es) that applyy: 1 Rule 504 O Rule 505 Rule 506 O Section 4(6) O ULOE
Type of Filing: B3 New Filing 0O Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.)
H.L.G. Bayside Debt & LLBO Fund 1L, L.P,
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
1001 Brickell Bay Drive, 26" Floor, Miami, FL. 33131 305-379-2322
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
{if different from Executive Offices)

Brief Description of Business
H.L.G. Bayside Debt & LBO Fund II, L.P. (the “Issuer” or the “Fund™) was established primarily to make investments in the distressed debt, obligations, and
other securities of distressed middle-market companies.

Type of Business Organization
0 corporation limited partnership, already formed O Other (please specify)
0O business trust 0J limited partnership, to be formed PROCESSED
Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 I 3 | [ 0 [ 8 I E MAY 1 9 2008

Actal [ Estimated
Jurisdiction of Incorporation or Organization (Enter two-letter U.S. Postal Service abbreviation for Smctt::'a e THOMSON REUTERS

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federak:
Who Muar File: All issuers making an offering of securities in reliance on an exemption under Regulstion D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C. 77&6).

When To File: A notice must be filed no leter than 15 days after the first sale of securitics in the offering. A notike is deemed filed with the ULS, Sexuritics and Exchange Commission (SEC) on the earlier of the date it is received by
the SEC &1 the address given below or, if received at that address afier the date on which it v dug, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Scauritics and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549,
Copies Required: Five (3) copies of this notice tust be filed with the SEC. one of which must be manually signed  Any copies not manusfly signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all infornation requested. Amendments nocd only report the name of the issuar and offiring, anry changes thereto, the informarion requested in Pan C, and any maerial changes from
the information previousty supplied in Pants A and B. Pan E and the Appendix need oot be filed with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall b wsed to mdicese reliance on the Uniform Limited Offermg Exenption (ULOE) for sales of securities in those siates thar have adopted ULOE and that have adopted this form.  Issuers relying on ULOE must file »

scparzie notice with the Seaurities Administrator in each state where sales are to be, or have been made. If  state requires the payment of a fee s a procendition o the claim for the cxamption, a foe in the proper amount shall
sccompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pert of this nolice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form

are not required to respond unless the form displays a currently valid OMB 10of8
control number,
(1) In order to facilitate investment by non-U.S. and certain other investors, the General Partner of the Issuer may create one or more parallel investment
entities, the structure of which may differ from that of the Issuer but which will invest proportionately in all transactions with the Issuer (the “Parallel
[nvestment Entities™). The Partnership may also form alternative investment entities (the *AIVs™) in which each limited partner would invest on
substantially the same terms and conditions as it invests in the Partnerships. This Form D is intended to cover the securities issued by the Issuer, the Parallel
Investment Entities, and the AIVs.

Error! Unknown op code for conditional.



A. BASIC IDENTIFICATION DATA

2, Enter the information requested for the following;
. Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership
. Each general and managing partner of partnership issuers.

issuers; and

Check Box{es) that Apply: Promoter O Beneficial Qwner O Executive Officer O Director

O General Partner
Managing Pariner

Full Name (Last name first, if individual)

Bayside Capital, LLC

Business or Restdence Address {(Number and Street, City, State, Zip Code)

1001 Brickell Bay Drive, 26" Floor, Miami, FL 33131

Check Box(es) that Apply: O Promoter Beneficial Owner [ Executive Officer 0O Director

General Partner

Full Name (Last name first, if individual)

H.LG. Bayside Advisors 11, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

1001 Brickell Bay Drive, 26 Floor, Miami, FL._33131

Check Box{es) that Apply: Promoter [ Beneficial Owner M Executive Officer @ Director &

[0 General and/or
Managing Partnier

Full Name (Last name first, if individual)

Mnaymneh, Sami

Business or Residence Address (Number and Street, City, State, Zip Code)

1001 Brickell Bay Drive, 26® Floor, Miami, FL. 33131

Check Box(es) that Apply: Promoter 0 Beneficial Owner Executive Officer Director

0 General and/or
Managing Partner

Full Name {Last name first, if individual)

Tamer, Tony

Business or Residence Address (Number and Street, City, State, Zip Code)

100} Brickell Bay Drive, 26" Floor, Miami, FL 33131

Check Box(es) that Apply: 0O Promoter O Beneficial Qwner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter 0O Beneficial Owner 1 Executive Officer O3 Director CGeneral and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner 0O Executive Officer 0 Director

{0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

(2) Co-founding partner of Bayside Capital, LL.C and executive officer and director of the Manager of the General Partner.
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B. INFORMATION ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investers in this offering? ... s a (%]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any IndivIAUAI?.............oooeo oo eeeme e eemessee e seseesesenens $_10.000,000%
Yes No
3. Does the offering permit joint ownership of a single unit? ..o, SRR M a
Enter the information required for each person who has been or will be paid or given, directly or mdlmct]y, any comrission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
[INOT APPLICABLE]
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individual States) .. et Eeb e eb bt et bEaas edSa AR SR Lo ek Sava e RS SeA AR TR RS SRR SR R AR RS 1R AR TR AR ROR LS RA S e AT A Sr R e A e FTan P ar R re 3 All States
OAL OAK 0Oaz CIAR DCA fco OocT ODE Ooc £IFL OcGaA OHI Cm
O OIN Oia CKS OKY OLA OME OMD OMA M (OMN OmMms oMo
OMmT EINE Onv CONH OONJ ONM ONY ONC {OND OoH oK OoRr OPA
ORI asc asp OTN oTx our avr ava OwA Owv [wl owy OPR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) .. et et et aee s era s et s d e RS Ae A anA St e as e s et san e et et ent s . O All States
OAL OAK OAaz OAR DCA aco acT ODE Opc OFL 0GA OH1 0w
OiL OmIN [H]F.Y OKs OKY OLA OME OMD OMa OOME CIMN aMs OMoO
OmT ONE ONV CINH N CNM ONY ONC OND CJOH FI0K COOR OrPA
ORI asc asp OTN orx auT ovt OvA OwWA awv Bwl aOwy CIPR
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Asscciated Broker or Dealer
States in Which Persen Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or Check INAIVIBUAL STAIES) ........cruecrerrnreriruinsieisserssrmsrssstsssesssesra st s ssrssrassas et et st os 1281081t b s s 44 124808454 0t 41 b4 E o b ter st b bbmeranbmes s sessmsrrrartos O All States
OAL CIAK OAZ CIAR fcA aco OcT ODE apc OFL OGA OHI OIp
L OIN O1A OKS OKY aLa OME OMD OMA M1 COMN aomMs oMo
OMT CINE ONv CINH OnNg CONM ONY ONC OND J0oH oK OJOR OpA
ORI asc asp OTN OTX aur OvT Ova Owa awyv Owl Oowy OPR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

(3) Individual commitmeants of lesser amounts may be accepted at the discretion of the General Partner.
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[ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box
O and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE ...t ssest s sbe e bbb en R st e e e e et e rmeae 3
Equity b3 s
O Common O Preferred
Convertible Securities (including Warrants) .. s
Partnership Interests.............cccocoenvriririeiernnas 5 £0-
Other (Specify ) $
Total...ci s $ 0-
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCredited INVESIONS ...vovvercverersissssserinns st eeseeeesesenees =0- $ 0-
Non-2ceredited INVESLOTS ... ssssssessssssssssssssssssaes -0- § -
Total (for filings under Rule 504 only)...........occonveveiveveinesennssnnesisnsisnsiinnns N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
Rule 505 ...t N/A $____N/A
Regulation A ..o . N/A s N/A
RULE SOA .ot s ts et e sn s sm e sm e sse st se s s sas sttt sssssssassnsassnsasantasssen NIA L N/A
LI OO N/A s N/A
4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, fumish an estimate and check the box to the lefi of the estimate.
Transfer Agent's Fees......ovorvinnmernmrennnns g %
Printing and Engraving Costs .............o........ O %
Legal Fees .....oo.coooooevnrnmnnnienseneenens [
Accounting Fees....ooernninnecen O s
Sales Commissions (specify finders' fees separately) O 3
Other Expenses (identify) (8) M $2,000,000
TOtal 1o secsesessmse s s ss s st nanssaens $.2,000,000

(4) The General Partner and its affiliates and certain related persons will subscribe to at least $50 million in the aggregate in investments alongside the
Fund.

(5) The Fund wiil pay (or reimburse the General Partner or the Management Company) for reasonable expenses incurred in connection with the
organization and startup of the Fund, including legal, accounting, filing, capital raising, and other organizational expenses, in an aggregate amount rot
to exceed $2 million,

40of 8§

CHI 57,213, 101v2 59/2008



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4,a, This difference is
the "adjusted gross proceeds to the issuer.” $.1,998,000.000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown, If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors &
Affiliates Payments to
Others
Salaries and Fees O s__ _® o s
Purchase of real estate o s _ o s
Purchase, rental or leasing and installation of machinery and equipment..........ocovvernee o s _ O s
Construction or lease of plant buildings and facilities o s o s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) O m]
Repayment of indebtedness ..........ocooeeeeveceenneee. O _ O
Working capital........ccocevrvrrermrmrmmrerensseseesesesssessesrsens o s ]
Other (specify) Investments in distressed debt obligations and other
securities of distressed middle-market companjes S I $.1,998.000,000
Column Totals a s $.1,998,000,000
Total Payments Listed (column totals added) ............ M $1,998.000,000
D. FEDERAL SIGNATURE —|

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written reguest of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type) Signature Date
H.1G. Bayside Debt & LBO Fund 11, L.P. 5|9 / 0%
Name of Signer (Print or Type) Title of Signer (Print or Type) ]
Richard Siegel ,IAuthorized Signatory of H.LG. Bayside Advisors II, LLC, General Partner of the

ssuer

(6) The Fund will pay an annual management fee to the General Partner equal to 2% of the commitments, which will be paid out of current income and
disposition proceeds of the Fund and, to the extent necessary, from drawdowns which will reduce unfunded commitments, subject to certain reductions,

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.)
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E. STATE SIGNATURE

1. lsany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
of such rule?......

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has ready this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

THE FOREGOING UNDERTAKINGS AND REPRESENTATIONS ARE PROVIDED AND SHALL BE ENFORCEABLE AGAINST
THE ISSUER ONLY TO THE EXTENT THAT SUCH UNDERTAKINGS AND REPRESENTATIONS ARE REQUIRED TO BE MADE
AFTER APPLICATION OF THE NATIONAL SECURITIES MARKETS IMPROVEMENT ACT OF 1996.

/,-—--"‘"""'7
Issuer {Print or Type) Signature — Date
H.L.G. Bayside Debt & LBO Fund II, L.P. 59 / e
—7

Name of Signer (Print or Type) Title of Signer (Print ot Type)
Richard Siegel Authorized Signatory of H.L.G. Bayside Advisors II, LLC, General Partner of the
Issuer

(7) Not applicable for Rule 506 offerings.

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

END
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